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DECLARATION OF COVENANTS, CONDITIONS AND
RESTRICTIONS

FOR

CITY PARK COMMERCIAL PROPERTY

STATE OF TEXAS §
§
COUNTY OF HARRIS §

THIS DECLARATION, is made on the date hereinafter set forth by GBF/LIC 288, LTD,
a Texas limited partnership (hereinafter referred to as "Declarant”);

WITNESSETH:

WHEREAS, Declarant presently is the owner of the real property described on Exhibit
“A” hereof. All of the real property described on Exhibit “A” attached hereto (and any real
property later annexed in) is the “Property” herein; and

WHEREAS, Declarant desires to develop the Property as an office, retail, residential
(including multi-family residential), hotel/motel, charitable/non-profit and general commercial
subdivision, together with any other land which Declarant at its sole discretion may hereinafter
add thereto, and to provide and adopt a uniform plan of development including assessments,
conditions, covenants, easements, reservations, and restrictions designed to govern, control and
preserve the values and amenities of the Property for the development, improvement, sale, use
and enjoyment of the Property as an office, retail, residential, hotel/motel, charitable/non-profit
and general commercial subdivision; and

WHEREAS, Declarant desires to subject the Property, together with additional land as
may hereinafter be made subject hereto, to the assessments, conditions, covenants, easements,
reservations, and restrictions hereinafter set forth, for the benefit of the Property, additions
thereto, and each Owner of any part thereof;, and

WHEREAS, Declarant has deemed it desirable, for the efficient preservation of the
values and amenities in said subdivision, to create an Association (hereinafter defined) to which
shall be delegated and assigned the power of administering and enforcing these conditions,
covenants, easements, reservations and restrictions, including levying, collecting and disbursing
the assessments; and

WHEREAS, there has been incorporated the City Park Commercial Association, Inc., a

non-profit corporation created under the laws of the State of Texas, whose directors have
established By-Laws by which said Association shall be governed through its Board of Directors,
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for the purpose of exercising the functions aforesaid; and

NOW, THEREFORE, Declarant hereby declares that the Property shall be developed,
improved, sold, used and enjoyed in accordance with, and subject to the following plan of
development, including the assessments, conditions, covenants, easements, reservations, and
restrictions hereinafter set forth, all of which are hereby adopted for, and placed upon said
Property and shall run with the Property and be binding on all parties, now and at anytime
hereinafter, having or claiming any right, title or interest in the Property or any part thereof, their
heirs, executors, administrators, successors and assigns, regardless of the source of, or the
manner in which any such right, title or interest is or may be acquired and shall inure to the
benefit of each Owner of any part of the Property.

ARTICLE I. DEFINITIONS

"ARC" shall mean and refer to the Architectural Review Committee established for the
Property as hereinafter set forth in Article V, Section 21.

"Association" shall mean and refer to the City Park Commercial Association, Inc., a
non-profit corporation, incorporated under the laws of the State of Texas, its successors and
assigns.

"Board" shall mean and refer to the duly elected Board of Directors of the Association.

"By-Laws" shall mean and refer to the By-Laws of the Association, that have been or will
be adopted by the Board of Directors of the Association, as amended from time to time.

"Charitable/Non-Profit Use" shall mean use of the Property by charitable or non-profit
organizations or entities that are exempt from taxation by federal laws or the laws of the State of
Texas.

"Commencement of Construction" shall mean the beginning of the construction of
Improvements pursuant to Plans approved by the ARC.

"Commercial Property" means City Park Commercial Property, being mixed-use office,
retail, residential, hotel/motel, charitable/non-profit and general commercial, located in Harris
County, Texas.

"Common Area" shall mean all real property owned in fee or held in easement by the
Association for the common use and enjoyment of the Owners and shall include areas designated
by Declarant to be conveyed by deed or easement to the Association, and shall also include any
real property maintained by the Association pursuant to a determination by the Board that it is in
the best interests of the Association to do so, including but not limited to the esplanades and set-
backs (or portions thereof) for City Park Central Lane, West Orem Drive, Garnier Drive, and
State Highway 288.
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“Community-Wide Standard” shall mean the standard of conduct, maintenance, or other
activity generally prevailing throughout the Property, which may be more specifically determined
by the Board of Directors and the Architectural Review Committee.

"Declarant” means GBF/LIC 288, LTD., a Texas limited partnership, its successors and
assigns.

"Declaration” means this Declaration of Covenants, Conditions, and Restrictions for City
Park Commercial Property.

"Dwelling Unit" shall mean an apartment or residential unit or lot or a guest room in a
hotel/motel as submitted to and approved by the ARC, and subsequently constructed by Owner.

"G.S.E." (Gross Square Foot/Feet) shall mean the total number of square feet in a Tract of
land.

"General Commercial Use" shall mean a use for the transaction of business that is not
herein prohibited and that is not an Office Use, Retail Use, Hotel/Motel Use or a
Charitable/Non-Profit Use.

"Gross Building Area" shall mean the sum of the gross horizontal air conditioned areas in
square feet of all floors of approved buildings, including balconies, mezzanines and basements,
with all horizontal dimensions of each floor being measured to the exterior faces of walls of each
such floor, including walls of roofed porches having more than one floor; provided, however,
"Gross Building Area" shall not include any common area of a building, including but not limited
to hallways, lobbies, bathrooms, utility closets, elevator areas, stairwells, or areas housing
mechanical equipment, that are used by more than one
tenant and not leasable to any particular tenants.

"Hotel/Motel Use" shall mean use as an inn or public house held out to the traveling
public as a place of temporary accommodation.

"Improvements" shall mean all structures or other improvements to any portion of the
properties of any kind whatsoever, whether above or below grade, including, but not limited to,
structures, buildings, utility installations, storage, loading and parking facilities, walkways,
driveways, landscaping, fencing, signs, site lighting, site grading and earth movement and any
exterior additions, changes or alterations thereto.

"Landscape" shall mean the planting of trees, shrubs, small-scale foliage, and grass in
open space areas, and the installation of irrigation as necessary to support such plants.

"Member" shall mean and refer to those persons entitled to membership as provided in
Article III, Section 1 of this Declaration.

"Office Use" shall mean and refer to a use of the Property for the conducting of business,
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clerical or professional activities from a building or buildings.

"Open Space" shall mean and refer to an unpaved area within a Tract not used for
vehicular access, parking, or building slabs/foundations.

"Owner" means an owner of Property, including Declarant, who holds record title to any
portion of the Property. Any person or entity obtaining title to an Owner's property subject to this
Declaration shall also be deemed an Owner. Persons or entities obtaining property annexed into
the Association shall also be deemed Owners. Those having such interest merely as security for
the performance of an obligation are not included as Owners.

"Plans" shall mean and refer to all of the following (collectively as submitted, revised,
and resubmitted):

A. The "Design Development Plan," which shall include:

I a site plan (the "Site Plan") showing the location, dimensions, and
orientations to boundary lines and the set back lines of proposed buildings,
parking garages, other structures, means of ingress and egress, driveway,
traffic patterns, sidewalks, fencing and other Improvements;

2 a design elevation of, a core plan for, and a description of the foundation,
height and size of each structure, including the Gross Building Area of
each structure.

3. a description and sample of the exterior materials for each structure;

4. the number and location of parking spaces to be contained in parking
garage structures, and the number and location of surface parking spaces;

5 a general description of the type, number, size, and location of exterior
signs;

6. a description (the "Proposed Use Plan") of the proposed use of
Improvements and the Tract;

7 grading and drainage plans including the elevation of all sanitary and
storm sewer connections and the location of all utility connections and
including any over-sizing to serve adjacent properties which share
common utility lines; and

8. a calculation of the Open Space in square feet.

B. "Exterior Plan" shall mean drawings and details of all exterior surfaces, including
the roof, showing elevations, and including the color, quality and type of exterior



construction materials.

C. "Landscaping Plan" shall mean a drawing showing the type, quantity, size, and
placement of all exterior plant materials, including irrigation as necessary to
support such plant materials.

D. "Lighting Plan" shall mean the type, style, size and candle power of all outdoor
lighting fixtures.
E. "Signage Plan" shall mean drawings and design specifications of all proposed

exterior signs or graphics, including the colors thereof, the quality and type of
materials to be used and the manner of illumination.

“Planned Development” shall mean and refer to that certain real property, a description of
which is attached hereto as Exhibit “B”.

"Property" shall mean and refer to that certain real property, a description of which is
attached hereto as Exhibit "A," and any other lands that may hereafter be made subject to this
Declaration.

“Residential Association” shall mean a community association for a residential project
within the Property established as a non-profit corporation and comprised of owners of individual
Dwelling Units within such project.

“Residential Owner” shall mean the owner of an individual Dwelling Unit within a
residential project within the Property.

"Residential Use" shall mean predominant use of any building area, other than hotels or
motels, as Dwelling Units.

"Restrictions" shall mean and refer to those certain covenants, conditions, reservations
and restrictions hereinafter set forth.

"Retail Use" shall mean the practice of selling goods, other than in bulk, directly to the
consumer.

"Supplemental Declaration" shall mean an amendment to this Declaration that may, but is
not required to, add additional property to that covered by this Declaration and that may, but is
not required to, impose, expressly or by reference, additional restrictions and obligations on the
land submitted by that Supplemental Declaration to the provisions of this Declaration.

"Tract" shall mean and refer to each parcel of land which is a part of the Property herein
and which is separately described in a deed of conveyance from Declarant to an Owner or by
recorded plat or as further divided and conveyed from one Owner to another.



"Voting Unit" shall mean a portion of the Property containing one acre of land area and
shall be the basis for voting rights in and by the Association, as further stipulated and qualified in
Article III, Section 2 hereof. In the case of fractional votes for Tracts which include or consist of
a portion of an acre, the Voting Units shall be rounded down to the nearest whole number if the
portion is .49 or below, or rounded up to the nearest whole number if the portion is .5 or over.
Notwithstanding the above, no Tract shall have less than 1 Voting Unit, even if the Tract is
smaller than .49 of an acre.

ARTICLE II. PROPERTY RIGHTS

Section 1. The Association. The Association is hereby granted an easement and right--
of-way in and to the Common Area for the maintenance, upkeep, and repair of the Common
Area, subject to the provisions of this Declaration and/or any Supplemental Declarations, and as
necessary to comply with local, state, or federal requirements. The Association is also hereby
granted an easement and right-of-way over all of the Property as needed to perform all of its
obligations and to exercise all of its rights and privileges hereunder.

Section 2. Owners' Easements of Enjoyment. Every Owner shall have the right to an
easement of enjoyment in and to any Common Area, which right shall be appurtenant to and
shall pass with the title of every Tract, subject to the following provisions:

A. The right of the Association to dedicate or transfer all or any part of the
Common Area to any public agency or authority for such purposes and subject to such
conditions as may be approved by two-thirds (2/3) vote of the total eligible Voting Units
of the Members who are voting in person or by proxy at a meeting duly called for this
purpose. Dedication of easements for public utility purposes or for purposes required by
law may be approved by the Board and does not require the approval of the Members.

B. An Owner shall not plant, place, fix, install or construct or remove any
vegetation, hedge, tree, shrub, fence, wall, structure, or Improvement on the Common
Area or alter the land form, vegetation or irrigation system, either in whole or in part
without first obtaining the written consent of the Association. The Association may,
without liability -to the Owner or Owners, remove anything placed on the Common Area
in violation of the provisions of this subsection and recover the cost of such removal from
the Owners responsible.

Section 3. Delegation of Use. Any Owner may delegate, in accordance with the By-Laws,
his/hers/its right of enjoyment to the Common Area and facilities to contract purchasers or
employees working upon or residing on the Property, the members of the Owner's family, or the
Owner's tenants.

Section 4. Use of Residential Recreational Facilities. Neither ownership of Commercial
Property, membership in the Association, nor payment of any assessment provided for in this
Declaration shall authorize the use of any recreational facility or amenities or common areas of
the any residential portion in the City Park development, by an Owner, tenant, contract
purchaser, or employee working upon or residing on the Property. Nothing in this section shall be
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deemed to preclude a Residential Owner in a residential portion of the Property from utilizing the
recreational facilities provided at his or her place of residence and designated for use by such
Residential Owners.

Section 5. Rights and Obligations of Residential Owners. The rights and obligations set
forth in this Article shall apply where applicable to Residential Owners, subject to the provisions
of this Declaration, any supplements or amendments, and the By-Laws of the Association.

Section 6. Conveyance to the Association. Declarant may retain, for as long as it deems
necessary or convenient, the legal title to easements or fee simple parcels designated or to be
designated as Common Area. Declarant may, at any time after the date hereof, convey legal title
to all or a portion of such Common Area to the Association, which conveyance shall be on an
“AS IS, WHERE IS” basis. The Association shall be obligated to accept title to, operate and
maintain the Common Area conveyed to the Association as elsewhere provided in this
Declaration. Even if legal title has not yet been conveyed, the Association shall pay all operating
expenses for any easement and/or fee simple parcels designated as Common Areas, including but
not limited to maintenance, taxes, insurances and every other cost or expense related to the
operation of such Common Areas.

ARTICLE III. MEMBERSHIP AND VOTING RIGHTS, MANAGEMENT

Section 1. Membership. Every person or entity that is a record Owner of a Tract other
than an owner of a Dwelling Unit shall be a member of the Association. In addition, the
Declarant shall be a member of the Association as long as it is the owner of any portion of the
Planned Development as set forth in Section 2 of this Article III. The foregoing is not intended
to include persons or entities who hold an interest merely as security for the performance of an
obligation. Individual Dwelling Unit owners are not Members. Any one Owner shall have no
more than one membership. Membership shall be appurtenant to and may not be separated from
ownership of the land. In addition every Residential Association shall be a Member of the
Association.

All Owners hereby agree and acknowledge that all duties and obligations, mandatory or
prohibitory in nature, are hereby made incumbent upon Owners, as a personal act or as an act of
the respective corporation they represent, and that no waiver of use of rights of enjoyment created
by this Declaration shall relieve Owners or their successors or assigns of such duties or
obligations. The mandatory membership shall begin with execution and recordation of this
Declaration and pass along with title to the land (regardless of any method of conveyance) to any
subsequent grantee, successor, or assignee of any of the Property described on Exhibit "A",
whether initially described on Exhibit A or later annexed thereto. Prior to changing the name of
the Owner of any Tract on the membership rolls of the Association, the Association or its
managing agent (if authorized by the Board of Directors) may charge a transfer fee or processing
fee when ownership to any Tract changes, however, there shall be no charge when Declarant
conveys a Tract. Upon the transfer of ownership to any Tract, it shall be the buyer’s obligation to
notify the Association of such transfer and of the buyer’s address. Each Owner is required to
provide and maintain at all times with the Association, or its designated management agent,



current information regarding such Owner's address and phone number and the name, address
and phone number of any property manager or tenant of the Tract.

Section 2. Voting Rights. The Association shall have two classes of membership, Class A

and Class B as follows:

A. Class A. Class A Members shall be all Owners of Voting Units with the
exception of Class B Member, if any. Each Voting Unit shall be allocated one (1) vote.

Where more than one person or entity is an Owner of a Tract that comprises a
Voting Unit, such Owners must determine among themselves how their vote shall be
exercised. However, the number of votes allotted to each Tract comprising a Voting Unit
shall be exercised in concert. The Association may rely on any indicia of authority
exhibited by an Owner when such Owner is casting the vote allotted to a particular Tract.
No partial votes may be cast and voting privileges shall be suspended with respect to any
Voting Unit for which any assessment, either regular or special or reimbursement, or any
capitalization fee or conveyance fee, has not been paid by the due date set forth herein.

In its capacity as a Member, a Residential Association shall be entitled to one vote
for each Voting Unit within its jurisdiction notwithstanding the fact that the individual
units comprising the residential project are owned by individual Residential Owners.
Such Residential Owners are not Members and shall not be entitled to vote individually
but shall be represented by their Residential Association.

B. Class B. Class B Member shall be the Declarant. For all Declarant-owned
property within the Planned Development, Declarant shall be entitled to fifteen thousand
(15,000) Voting Units, regardless of the amount of acreage owned by Declarant. This
number shall never decrease for as long as the Class B membership exists. The
Declarant's Class B membership shall terminate upon the happening of the earlier of the
following:

1) When Declarant no longer owns any property within the Planned
Development; or

2) December 31, 2054.

From and after the termination of Class B membership, Declarant shall be deemed
to be a Class A Member entitled to one (1) vote for each Voting Unit.

The Declarant, in its sole discretion, may declare the termination of its Class B
membership at any time in a recorded instrument.

C. Reinstatement of Class “B” Votes. Notwithstanding the prior provisions
of Section 2.B. above, if additional property is made subject to the jurisdiction of the
Association pursuant to a Supplemental Declaration, or if Declarant repurchases any
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Tracts, such that Declarant again owns any Tracts in the Property or the Planned
Development, then the provisions regarding Class “B” votes in this Section 2, shall be
automatically reinstated ipso facto.

D. Voting. Unless otherwise stated herein, in the Articles, in the By-Laws, or
required by law, any action which requires the approval of the Members of the
Association shall require the approval of a majority of the total eligible votes of Members
represented in person or by proxy at any duly called meeting, i.e. a majority of votes
present. Any action of the Board shall require the approval of a majority of the total
number of members thereon.

Section 3. Management by Association.

6] Generally. The affairs of the Property shall be administered and managed
by the Association. The Association shall have the right, power and obligation to provide for the
management, acquisition, construction, maintenance, repair, replacement, administration, and
operation of the Property as herein provided for and as provided for in the Articles of
Incorporation, Bylaws, and any rules and regulations. In the event of any conflict between the
Articles of Incorporation and the Bylaws, the Articles of Incorporation shall control; and in the
event of a conflict between the Articles of Incorporation or the Bylaws and the provisions of the
Declaration, the provisions of the Declaration shall control. The principal purposes of the
Association are the collection, expenditure, and management of assessments, enforcement of the
restrictions contained herein and in Supplemental Declarations, providing for the maintenance
and preservation of the Common Area and the facilities of the Association, ensuring architectural
control of the Tracts, and establishing a method for the administration, maintenance,
preservation, use and enjoyment of the Property.

(i)  Additional Powers of the Association. The Association, acting through the
Board, shall be entitled to enter into such contracts and agreements concerning the Property and
Common Area as the Board deems reasonably necessary or appropriate to maintain and operate
the Property in accordance with the Declaration, including without limitation, the right to enter
into agreements with adjoining or nearby land owners or governmental entities on matters of
maintenance, trash pick-up, repair, administration, security, traffic, or other matters of mutual
interest. The Association, acting through its Board of Directors, shall also have the power to
make and to enforce rules and regulations governing the use of the Property and Common Area,
including but not limited to rules concerning traffic and parking matters, in addition to those
contained herein, and to impose reasonable user fees for use of Common Area facilities. The
rules and regulations shall be binding upon all Owners, occupants, invitees and licensees, if any,
until and unless overruled, canceled or modified in a regular or special meeting of the
Association by two-thirds of the total eligible Class "A" and Class "B" votes of the Association.

(i)  Common Area. The Association, subject to the rights of Declarant and the
Owners set forth in this Declaration, shall be responsible for the exclusive management and
control of the Common Area and all Improvements thereon (including, without limitation,
furnishings and equipment related thereto and common landscaped areas), and shall keep it in



good, clean, attractive, and sanitary condition, order, and repair, pursuant to the terms and
conditions hereof and consistent with the Community-Wide Standard.

(iv)  Personal Properties and Real Property for Common Use. The Association,
through action of its Board of Directors, may acquire, hold, and dispose of tangible and
intangible personal property and real property. The Board, acting on behalf of the Association,
shall accept any real or personal property, leasehold, or other property interests within the
Property conveyed to it by Declarant pursuant to the terms of this Declaration.

) Implied Rights. The Association may exercise any other right or privilege
given to it expressly by this Declaration, the By-Laws or by statute, and every other right or
privilege reasonably to be implied from the existence of any right or privilege given to it herein
or reasonably necessary to effectuate any such right or privilege.

Section 4. Board of Directors. The business and affairs of the Association shall be
managed by and the decisions and actions of the Association shall be made or taken by the Board
of Directors, unless otherwise reserved to the Members of the Association by law, the terms of
the Declaration, Articles of Incorporation, or the Bylaws. During the existence of the Class B
Membership, the Declarant shall be entitled to appoint and remove the Directors, at any time and
from time to time, with or without cause.

ARTICLE IV. COVENANT FOR ASSESSMENTS

Section 1. Creation of the Lien and Personal Obligation of Assessments, The Declarant,
for each Tract owned within the Property, hereby covenants, and the Owner of any Tract by
acceptance of a deed therefore, whether or not it shall be so expressed in such deed, is deemed to
covenant and agree to pay to the Association:

A. annual assessments,

B. special assessments,

C. reimbursement assessments, and

D. any other costs, expenses, fines, late charges and/or interest assessed hereunder.

The annual, special and reimbursement assessments, together with late charges, interest
(at the lower of 18% or the maximum rate allowed by law), costs, expenses, fines and reasonable
attorneys' fees as necessary for collection, shall be a charge on and a continuing vendor’s lien
upon the land against which each such assessment is made. Each such assessment, together with
late charges, fines, interest, costs, expenses and reasonable attorneys' fees, shall also be the
personal obligation of the person who was the Owner of the land at the time when the assessment
became due. The personal obligation for delinquent assessments shall not pass to successors in
title unless expressly assumed by them.
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Section 2. Purpose of Assessments. Annual and special assessments levied by the
Association shall be used for the purpose of promoting the benefit, health and welfare of the
Members of the Association and, in particular, may be used for maintenance, repair or
improvement of any Common Area, street, roadway, esplanade, setback and/or entryway, police
and patrol service, fire protection, emergency medical service, street cleaning, street lighting,
mosquito control, management, insurance and overhead costs of the Association and other
services as may be in the Property's interest. Streets, roadways, esplanades, setbacks and
entryways and/or other property that are not contained in any Common Area may be included in
the Association's maintenance if, in the sole discretion of the Board, the maintenance of such
areas benefits the Association's Members.

Additionally, assessments levied by the Association shall be used to pay the Association's
fair allocation of maintenance costs for its participation in any agreement among other property
owner associations in the area, for consolidated programs that provide consistency and
economies of scale. Approval to enter such agreements shall require a majority vote of the Board.

Section 3. Rates of Annual Assessments. The annual assessments for any Tract are based
on total land in the Tract and the use of the Tract as determined by the Declarant (during Class B
membership) and thereafter by the Board. Until January 1, 2005, the maximum annual
assessments shall be as follows:

Land Area:  $0.10 per G.S.F. contained in the Tract plus:

Building Area:

1) Office Use: $0.05 per G.S.F.
2) Retail Use: $$0.05 per G.S.F.
3) Residential Use: $$0.05 per G.S.F.
4) Hotel/Motel Use: $$0.05 per G.S.F.
5) Charitable/

Non-Profit Use: $$0.05 per G.S.F.
6) General

Commercial Use: $$0.05 per G.S.F.

The annual assessment on land provided for herein shall commence on the first day of the
month following conveyance from Declarant to Owner and the annual assessment on buildings
shall commence on the first day of the month following the date that Commencement of
Construction related to the building begins. The Declarant shall not be subject to payment of any
assessments under any circumstances.
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The first annual assessment shall be made for the balance of the calendar year as
determined on a pro-rata basis and shall become due and payable at the closing when the land is
purchased. The assessments for any year, after the first year, shall become due and payable in
advance on the first day of January. Any party that takes title to any Tract after the first day of
January in any year is responsible for the pro-rata portion of that year's annual assessment and
such pro-rata share shall be due and payable when title passes. The due date of any special
assessment under Section 6 hereof shall be fixed in the resolution authorizing such assessment.

Section 4. Declarant’s Obligations. The Declarant shall have no obligation whatsoever to
fund the Association. The Declarant may, in its sole and absolute discretion, require the Board
(whether the Board is the same as Declarant, his agents, servants, or employees and without
being liable for any claim made by any Member of the Association that the Board's fiduciary duty
to the other Members of the Association has been breached due to a conflict of interest) to
execute promissory notes and/or other instruments evidencing any debt the Association owes the
Declarant for monies expended by the Declarant or loaned to the Association by Declarant for
and on behalf of the Association for obligations of the Association; provided, however, such
promissory notes shall not be secured by a lien on any of the Common Area conveyed by
Declarant to the Association.

The Association is specifically authorized to enter into subsidy contracts or contracts for
“in kind” contribution of services or materials or a combination of services and materials with
Declarant or other entities for the payment of some portion of the common expenses.

Section 5. Increases in Annual Assessments. The Board may determine and certify that
the then current annual assessments for Tracts are sufficient, insufficient, or excessive to
reasonably meet the expenses of the Association and, at a meeting called for such purpose at least
thirty (30) days in advance of the assessment period, by majority vote of the Board, may increase
or decrease the annual assessment rates set forth above by an amount not to exceed twenty-five
percent (25%) of the previous annual assessment rate. An annual assessment shall not be
increased or decreased more than once in any calendar year, and any increases or decreases shall
not take effect retroactively. Such increases authorized by the Board must apply the same
percentage increase to all assessment rates set forth above, thereby maintaining the same relative
weighing of assessment rates for Office Use, Retail Use, Residential Use, Hotel/Motel Use,
Charitable/Non-Profit Use and General Commercial Use.

Should the Board determine that an increase or decrease exceeding twenty-five percent
(25%) is necessary or that the relative weighing of the assessment rates for Office Use, Retail
Use, Residential Use, Hotel/Motel Use, Charitable/Non-Profit Use and General Commercial Use
should be changed, such assessment rate changes shall require the approval of two-thirds of the
combined Class A and Class B Voting Units of Members who are voting in person or by proxy at
a meeting duly called for this purpose.

Notwithstanding the foregoing, Declarant shall have the continuing right, at any time

prior to the termination of Declarant’s Class B membership and without the joinder or consent of
any Owner, entity, lender or other person to (i) increase or decrease the annual assessment rates
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